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St. Paul, MN 55133-3428

Re:  Minnesota Mining and Manufacturing Company
Incoming letter dated January 2, 2002

Dear Mr. Larson:

This is in response to your letters dated January 2, 2002, February 8, 2002 and
March 15, 2002 concerning the shareholder proposal submitted to 3M by Nick Rossi.
We also have received letters on the proponent’s behalf dated January 25, 2002 and
February 16, 2002. Our response is attached to the enclosed photocopy of your
correspondence. By doing this, we avoid having to recite or summarize the facts set forth
in the correspondence. Copies of all the correspondence will also be provided to the
proponent. :

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder
proposals.

PROGESSED Sincerely,
( apR 21 2002 At Fuf

THOMSUE © MartinP. D
AL artin P. Dunn
FINANG Associate Director (Legal)

cc: Nick Rossi
P.O. Box 249
Boonville, CA 95415




Gregg M. Larson Office of General Counsel
Assistant General Counsel
and Assistant Secretary

January 2, 2002

VIA FEDERAL EXPRESS
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Martin P. Dunn, Esq.

Associate Director (Legal)

Securities and Exchange Commission
Office of the Chief Counsel

Division of Corporate Finance
Judiciary Plaza

450 Fifth Street N.W.

Mail Stop 4-2

Washington, DC 20549

¢S Hd ©-

Re:  Minnesota Mining and Manufacturing Company (“3M”) --
Stockholder Proposals of Mr. Nick Rossi

Dear Mr. Dunn:

Under Rule 14a-8(j) of the Securities and Exchange Act of 1934 (“Exchange Act”),
this letter notifies you that 3M intends to omit from its proxy statement and form of proxy
for the 2002 annual meeting of stockholders (the “Proxy Materials™) a proposal from Mr.
Nick Rossi (the “Proponent”) that requests the Board to “redeem any poison pill previously
issued unless such issuance is approved by the affirmative vote of shareholders™ (the
“Proposal”). Mr. Rossi’s letter indicates “[T]his is legal proxy for Mr. John Chevedden
and/or his designee to represent me and this shareholder proposal for the forthcoming
shareholder meeting before, during and after the forthcoming shareholder meeting”. 3M
asked Mr. Rossi’s designee in a November 2, 2001, letter that he withdraw the proposal
because 3M does not have a poison pill at this time. Copies of the Proposal are enclosed as

Attachment 1.

3M believes that it may exclude the Proposal from the Proxy Materials for the
reasons outlined below. 3M submits for your consideration, under Rule 14a-8(j)(2) of the
Exchange Act, six copies of this letter and six copies of the Proposal and the accompanying
documentation. We are also sending a copy of this letter and attachments to the Proponent
and his designee.

Minnesota Mining and
Manufacturing Company

PO Box 33428

St. Paunl, MN 55133-3428
651 733 2204

651 736 9469 Fax

13A110 44




3M respectfully asks the Division of Corporation Finance (the “Staff”) to confirm
that it will not recommend any type of enforcement action if 3M omits the Proposal from
the Proxy Materials. To the extent that the reasons for omitting the Proposal are based on
matters of law, this letter also constitutes an opinion of counsel required under Rule 14a-
8(j)(2)(iii). This filing complies with Rule 14a-8(j)(1) since 3M plans to file its definitive
proxy statement and form of proxy with the SEC on or about March 25, 2002 concerning
an annual stockholders meeting scheduled for May 14, 2002.

The Proposal May Be Omitted Under Rule 14a-8(i)(10) Since The Proposal Has Been
Substantially Implemented.

Paragraph (i)(10) of Rule 14a-8 allows a registrant to omit a proposal requesting
action that the company has “substantially implemented.” Significantly, the Staff has not
required a registrant to implement the requested action exactly in all details but has been
willing to issue no-action letters where the essential objective of the proposal is satisfied.
See, e.g., Masco Corporation (April 19, 1999 and March 29, 1999); MacNeal-Schwendler
Corporation (April 2, 1999); General Motors Corporation (March 4, 1996); Northern
States Power Company (February 16, 1995); E.I duPont de Nemours and Company
(February 14, 1995).

3M does not have a poison pill at this time. It makes no sense to bring before
shareholders a proposal to redeem a poison pill that 3M does not have at this time. The fact
that 3M does not have a poison pill satisfies the essential objective of the proposal (i.e.,
redemption) so that the proposal may be excluded under paragraph (i)(10).

The Proposal May Be Omitted Under Rule 14a-8(i)(3) Because It Violates the
Commission’s Proxy Rules

The Proposal may be excluded under Rule 14a-8(1)(3) because it contains
statements that violate the prohibition under Rule 14a-9 against including materially false
and misleading statements in proxy solicitation materials. Rule 14a-9 provides that no
solicitation may be made by means of a communication containing any statement “which,
at the time and in light of the circumstances under which it is made, is false or misleading
with respect to any material fact, or which omits to state any material fact necessary in
order to make the statements therein not false and misleading....” Shareholder assertions
that amount to unsubstantiated personal opinion have long been viewed as excludable
under this provision. See, Philip Morris Companies Inc. (Feb. 7, 1991).

The Proposal should be excluded under Rule 14a-8(i)(3) because the supporting
statement contains biased and inaccurate summaries of articles and omits information that
makes the supporting statement misleading. In particular, the Staff recognizes that part or
all of a proposal may be excluded under Rule 14a-8(i)(3) if it contains false and misleading
statements. See Boeing Co. (Feb. 23, 1999).

The Proponent’s supporting statement makes a number of unsupported, baseless or
unsubstantiated assertions that, as written, appear as factual statements. The Staff, in a




recent pronouncement on these types of unsubstantiated statements, acknowledged that it is
improper to include such assertions in proxy statements. See The Home Depot, Inc. (Apr. 4,
2000). Each of the following quotations (in italics) from the Proposal contains the types of
false and misleading statements prohibited under Rules 14a-9 and Rule 14a-8(i)(3):

1.

Negative Effects of Poison Pills on Shareholder Value; Pills adversely affect
shareholder value. A number of studies, including two published in 1997,
provide strong evidence that, in general, companies with poison pills receive
higher takeover premiums, thus enhancing shareholder value. (See studies of
Georgeson and J.P. Morgan). The Proponent merely provides reference to one
side of the debate on this issue and omits important information, which makes
the information in the supporting statement misleading.

Pills adversely affect shareholder value. In support of this statement, Mr.
Chevedden cites “Power and Accountability” by Nell Minow and Robert Monks
with reference to this website: www.thecorporatelibrary.com/power. Upon
reviewing the material in this website, the authors apparently do not support this
Proponent’s view. In fact, in a section entitled “1,000 Poison Pilis” the authors
State:

The evidence to date on the value of pills has been inconclusive. One type of
study has examined the price movement of company stock following the
adoption of a pill. Some have suggested that adoption of a pill increases
share value; some say the opposite.*? Another set of studies has focused on
how pills are used in practice. Some of these suggest that companies with
pills generally receive higher takeover premiums than companies without
pills; others disagree.*> (Note: The footnotes are from the Minow/Monks

article).
The statement is misleading and should be excluded.

The Council of Institutional Investors (www.cii.org/ciicentral/policies.htm &
www.cti.org) recommends shareholder approval of all poison pills. This is
misleading because 3M stockholders who are institutional investors may not be
members of or subscribe to the views of the Council.

Institutional Investors Support the Shareholder Vote. Institutional Investor
support is high-caliber support. This proposal topic has significant institutional
support. Shareholder right to vote on poison pill resolutions achieved a 57%
average yes-vote from shareholders at 26 major companies in 2000 (percentage
based on yes-no votes). — These statements are misleading because they imply
that 3M’s institutional investors support this proposal. Furthermore, the
Proponent fails to substantiate this claim by failing to identify who supported
these resolutions. Therefore, these statements should be deleted. (See R.J.
Reynolds Tobacco Holdings, Inc., March 7, 2000; Boeing Co., February 7,
2001).




5. We believe a shareholder vote on poison pills will avoid an unbalanced
concentration of power in the directors who could focus on narrow interests at
the expense of the vast majority of shareholders. The Note to Rule 14a-9 states
that “misleading” materials include “material which directly or indirectly
impugns character, integrity or personal reputation, or directly or indirectly
makes charges concerning improper, illegal or immoral conduct or associations,
without factual foundation.” To use phrases such as “unbalanced concentration
of power” and “focus on narrow interests at the expense of the vast majority of
shareholders” completely disregards the extensive limits (imposed by statute,
regulation, common law, the articles of incorporation and bylaws) on the
Board’s authority and implies that Board members do not or are unable to
effectively discharge their fiduciary duties to 3M and its stockholders. The
above quotations from the Proposal are unsubstantiated opinion that impugns
the character of the Board without any factual foundation and are the very type
of false and misleading statements prohibited under Rule 14a-9.

Each of the above statements in the Proposal impermissibly represents as fact what
is really the Proponent’s unsubstantiated personal opinion, and are precisely the types of
false and misleading statements prohibited under Rule 14a-9. 3M's position is that it
exclude the entire proposal from the Proxy Materials under Rule 14a-8(i)(3). See Wm
Wrigley Jr. Company (November 18, 1998).

Request

Based on the foregoing, 3M respectfully asks the Staff to concur in 3M’s decision
to omit the Proposal from the Proxy Materials.

Should the Staff disagree with these conclusions or desire additional information to
support 3M’s position, we would appreciate an opportunity to confer with the Staff about
these matters before the Staff issues its response. If you have any questions about any
aspect of this request, please feel free to call me at (651) 733-2204.

Sincerely,

Enclosure

c: Mr. John Chevedden
Mr. Nick Rossi
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Nick Rosst

P.O. Box 249
Boonville, CA 95415

FX:651/737-3061 ATTACHMENT 1
PH:851/733-1110
Emall: tnnovation@mmim.com

Mr. W. James McNerney, Jr.

Chairman of the Board, Chief Executive Officer
Minnesota Mining & Manufacturing

3M Center

St. Paul, MN 55144

Dear Mr. McNermey and Directors of Minnesota Mining & Manufacturing,

This Rule 14a-8 proposal is respectfully submitted for the 2002 annual
sharcholder meeting. This submitted format is fntended to be used for
publication. Rule 14a-8 steck ownership requirements will continue to be met
including ownership of the required stock value through the date of the
applicable shareholder meeting. This is the legal proxy for Mr. John Chevedden
and/or his designee to represent me and this shareholder proposal for the
forthcoming sharcholder meeting before, during and after the forthcoming
sharcholder meeting. Please direct all future communication to Mr. John
Chevedden at:

PH: 310/371-7872

FX: 310/371-7872

2215 Nelson Ave., No. 205

Redondo Beach, CA 80278

Your consideration 1s appreciated.

Sincerely, ' '
Nick Rosst Date
Record Holder

Minnesota Mining & Manufacturing




4 -SEHAREHCLDER VOTE ON POISON PILLS
{This proposal topic is designated by the shareholder and intended for unedited

publication in all references, including the ballot. This enhances clarity for
shareholders. |

Sharcholders request the Board of Directors redeem any poison pill pi'mriously
issued unless such issuance is approved by the affirmative vote of share-
holders, to be held as socon as may be practicable. :

Negative Effecte of Poison Pills on Sharchclder Value -
A study by the Securities and Exchange Commission found evidence that the
xéeegggive effect of poison pills to deter profitable takeover bids outweigh
nefits. ‘ :
Source: Office of the Chief Economist, Securities and Exchange
Commission, The Effect of Poison Pills on the Wealth of Target
Shareholders, October 23, 1986.

Adaitional Support for this Proposal Topic
« Pills adversely affect sharcholder value.
Power and Accountability
Nell Minow and Robert Monks -
Source: www.thecorporatelibrary.com/power from
www.thecerporatelibrary.com

* The Council of Institutional Investors
{(www.cll.org/ clicentral / palicies.htm & www.clt.org) recommends
shareholder approval of all poison pills.

Institutional Investor Support for Shareholder Vote ,
Many institutional investors believe poison pills should be voted on by
shareholders. A poison pill can insulate management at the expense of
shareholders. ‘A poison pill Is such a powerful tool that shareholders should be
able to vote on whether it 1s appropriate. We believe a shareholder vote on
poison pills will avoid an unbalanced concentration of power in the directors
who could focus on narrow interests at the expense of the vast majority of
shareholders.

‘In our view, a poison pill can operate as an anti-takeover device to injure
shareholders by reducing management responsibiltty and adversely affect share-
holder value. Although management and the Board of Directors should have
appropriate tools to ensure that all shareholders benefit from any proposal to
acquire the Company, we do not believe that the future possibiitty of a takeover
justifies an in-advance imposition of a poison pill. At a minimum, many
institutional investors believe that the shareholders should have the right to
vote on the necessity of adopting such a powerful anti-takeover weapon which

can entrench existing management.

Institutional Investor Support Is High-Caliber Support
Clearly this proposal topic has significant institutional support. Shareholder
right to vote on poison pill resolutions achieved 60% APPROVAL from
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shareholders in 1999. Source: Investor Responsibility Research Center's
Corporate Governance Bulletin, April-June 1999.

Institutional investor support is high-caliber support. Institutional
investors have the advantage of a specialized staff and resources, long-term
focus, fiduciary duty and independent perspective to thoroughly study the
issues involved in this proposal topic.

Shareholder Vote Precedent Set by Other Companies
In recent years, various companies have been willing to redeem poison pills or
at least allow sharehoiders to have a meaningful vote on whether a poison pill
should remain in force. We believe that our company should do so as well.

In the Interest of shareholder value vote yes:
SHAREHOLDER VOTE ON POISON PILLS
- YESON 4

The company is requested to insert the correct proposal number based on the
dates ballot proposals are inftially submijtted.

Brackets °[ | enclose text not intended for publication.

The above format 18 intended for unedited publication with company raising in
advance any typographical question.

This format contains the emphasis intended.




— . Gregg M. Larson Office of General Counsel

< S Assistant General Counsel
and Assistant Secretary

November 2, 2001

John Chevedden

2215 Nelson Ave., No.205
Redondo Beach, CA 90278
SENT VIA FAX 310.371.7872

RE: Stockholder proposal submitted by Nick Rossi

Dear Mr. Chevedden:

We received the shareholder proposal submitted by Nick Rossi for inclusion in our
proxy statement for the 2002 annual meeting. I understand from Mr. Rossi’s letter
that you will be representing Mr. Rossi regarding this proposal.

Please consider withdrawing your proposal since 3M does not have a poison pill, has
never had one, and is not contemplating one at this time.

Thank you for consideration of my request.

Sincerely,

{ (

Gregg M. Ly

‘ o

¢: Nick Rossi
Roger P. Smith

Minnesota Mining and
Manufacturing Company

PO Box 33428

St. Paul, MN 55133-3428
651 733 2204

651 736 9469 Fax




To: Gregg Larson
3IM

FX: 651/736-9469
PH: 651/733-2204

- CCl

Office of Chief Counsel
Division of Corporation Finance

Nick Rossi

From: John Chevedden
FX: 310/371-7872

March 20, 2002 ‘ z

This rule 14a-8 annual meeting proposal revision is submitted on an expedited 24-hour basis at
company request. The proposal is believed revised according to the Office of Chief Counsel
Response delivered on March 19, 2002. Please advise on March 21, 2002 whether there are any
changes recommended concerningrule 14a-8 issucs. Please forward the text of the proposal as it
will be printed in the proxy, text of the proposal title for the ballot, text of all proxy references to
this proposal and the text that will be used for shareholders to access the identity of the proponent.
: Please also advise on March 21, 2002 whether company opposing text will be revised to
respond to the following:

Paragraph 3

* Proponent’s suggestion.

Please omit referenceto proponent. |

This implies that shareholders should decide based the persons involved, not on the merits of the
issues,

» The rights plan does not insulate directors or concentrate power in directors.
There is no support.
Please revise as a belief.

4 -SHAREHOLDER VOTE ON POISON PILLS
[This proposal topic is designated by the shareholder and intended for unedited publication in all
references, includingthe ballot. This enhances clarity for shareholders.]

Shareholders request that our Board of Directors seek shareholder approval prior to adopting any
poison pill and also redeem or terminate any pill now in effect unless it has been approved by a
shareholder vote at the next sharcholder meeting.

The poison pill is an important issue for shareholder vote even if our company does not now hav§ a
poison pill or plan to adopt a poison pill in the future. Currently our board can adopt a poison pill

and/or redeem a current poison pill and adopt a new poison pill;
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1) At any time
2) In a short period of time
3) Without shareholder approval

Negative Effects of Poison Pills on Shareholder Value
A study by the Securitics and Exchange Commission found evidence that the negative effect of
poison pills to deter profitable takeover bids outweigh benefits,

Source: Office of the Chief Economist, Securities and ExchangeCommission,

The Effect of Poison Pills on the Wealth of Target Shareholders, October 23, 1986.

Additional Support for this Proposal Topic
“Even though [the pills] are designed as protection and not intended ever to be triggered, the pills
are poison, indeed. The basic function of pills is, simply stated, to confront a hostile purchaser
with immediate and unacceptable dilution of the value of his investment. The pill is a ‘doomsday
device,” with such potent wealth destroying characteristics ...”

Power and Accountability

Robert Monks and Nell Minow

Chapter 2, page 49 after 1,000 Poison Pills” heading.

The Council of Institutional Investors recommends sharcholder approval of all poison pills.
Council of Institutional Investors, Corporate Governance Policies,
Approved 3/26/01,

Institutional Investor Support for Sharcholder Vote
Many institutional investors believe poison pills should be voted on by sharcholders. A poison pill
can insulate managementat the expense of shareholders. A poison pill is such a powerful tool that
shareholders should be able to vote on whether it is appropriate. We believe a shareholder vote on
poison pills will avoid an unbalanced concentration of power in our directors who could focus on
narrow interests at the expense of the vast majority of sharebolders. Institutional investors
supporting this topic include:
1) Teachers Insurance and Annuity Association College Retirement Equities Fund
(TIAA-CREF)
Source: TIAA-CREF Policy Statement on Corporate Governance
2) CaliforniaPublic Employees Retirement System (CalPERS)
Source: CalPERS U.S. Corporate Governance Principles.

Institutional Investor Support Is High-Caliber Support ' -
This proposal topic has significant institutional support. Shareholder right to vote on poison pill
resolutions achicved a 57% average yes-vote from shareholders at 26 major companies in 200C
(Percentage based on yes-no votes). '

Institutional investor support is high-caliber support. Institutional investors have the
advantage of a specialized staff and resources, long-term focus, fiduciary duty and independent
perspective to thoroughly study the issues involved in this proposal tapic.

Evidence of institutional investor support is the sponsorship of TTAA-CREF, Gamco '
Investors and the New York State Retirement Fund of their own proposals on this same topic.
Source: IRRC Corporate Governance Bulletin, May — July 2001.

68% Vote at 1 Major Company




This proposal topic won 68% of the yes-no vote at the Burlington Northern Santa Fe (BNI) 2001
annual meeting. The text of the BNI proposal, which has further information on poison pills, is
availableat The Corporate Library website under Pmposals

Sharcholder Vote Precedent Set by Other Companies
In recent years, various companies have been willing to redeem poison pills or at least allow
shareholders to have a meaningfulvote on whether a poison pill should remain in force. We believe
that our company should do so as well.
For instance the follJowing companies have changed their pohcles on poison pills in response
to shareholder votes: Mattel, Navistar, and Boise Cascade. Source: “Twenty-Two for 2002,
Corporate Govemance Advisor, Nov/Deg 2001.

In the interest of shareholder value vote yes:

SHAREHOLDER VOTE ON POISON PILLS
YESON 4

The company is requested to insert the correct proposal number based on the dates ballot proposals
are initially submitted.

Brackets “[ ]” enclose text not intended for publication.

The above format is intended for unedited publication with company raising in advance any
typographical question.

This format contains the emphasis intended.
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Gregg M. Larson QOffice of General Counsel
Assistant General Counse}
and Assistant Secretary

March 15, 2002

VIA email ~ ¢fletters@sec.gov

Martin P. Dunn, Esq.

Associate Director (Legal)

Securities and Exchange Commission
Office of the Chief Counsel

Division of Corporate Finance
Judiciary Plaza

450 Fifth Street N.W,

Mail Stop 4-2

Washington, DC 20549

Re:  Minnesota Mining and Manufacturing Company (“3M”) --
Stockholder Proposals of Mr. John Chevedden

Dear Mr. Dunn:

Under Rule 14a-8(j) of the Sccurities and Exchange Act of 1934 (“Exchange Act”),
this letter provides supplemental information on 3M’s previous no-action request dated
January 2, 2002 to omit from its proxy statement and form of proxy for the 2002 annual
meeting of stockholders (the “Proxy Materials™) a proposal from Mr. John Chevedden (the
“Proponent™) seeking “shareholder approval prior to adopting any poison pill and also
redeem or terminate any pill now in effect unless it has been approved by a shareholder
vote at the next shareholder meeting” (the “Proposal’).

3M respectfully requests the Division of Corporation Finance (the “Staff’) to
confirm that it will not recommend any type of enforcement action if 3M omits the
Proposal from the Proxy Materials. To the extent that the reasons for omitting the Proposal
are based on matters of law, this letter also constitutes an opinion of counsel that Rule 14a-
8(3)(2)(ii1) requires.

As previously mentioned in our earlier letter, 3M received Mr. Chevedden’s
proposal on November 5, 2001 seeking “shareholder approval prior to adopting any poison
pill and also redeem or terminate any pill now in effect unless it has been approved by a
shareholder vote at the next shareholder meeting.” Mr. Chevedden submitted this Proposal,

Minnesota Mining and
Manufacturing Company

PO Box 33428

St. Paul, MIN 35133.3428

651 733 zzm C IR b ALY I Vevy ERKA N e
651 736 9469 Fax
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claiming to act on behalf of Mr. Nick Rossi, a shareholder of the company. This letter
provides additional information on why Mr. Chevedden is not authorized to act on behalf
of Mr. Rossi with respect to this Proposal.

The letter we received from Mr. Rossi on October 24, 2001 authorized Mr. John
Chevedden to represent Mr. Rossi regarding his shareholder proposal to redeem 3M's
poison pill. The letter stated “This is the legal proxy for Mr. John Chevedden and/or his
designee to represent me and this shareholder proposal for the forthcoming sharcholder
meseting before, during and after the forthcoming shareholder meeting.” (emphasis added)

Powers of attorney are legal instrumnents by which one person, as principal, appoints
another as agent and confers upon the agent the power to perform certain specified acts or
kinds of acts on behalf of the principal, Dependant on the language of the instrument,
powers of attorney, under Delaware and Minnesota law, may authorize an agent to perform
a single act or a series of acts on behalf of a principal. The language of a power of
attorney, however, will be strictly construed by the courts. The power of atrorney will be
held to grant only those powers which are specified. The agent is prohibited from going
beyond these powers. Therefore, a court may hold a power of attorney of unclear scope
and duration to lack the authority to vest an agent with the power to file an amended
shareholder proposal on a principal's behalf.

Under Minnesota law, powers of attorney are regulated by statute and modified by
case law according to the principles set forth by 3 Am. Jur. (2d) Agency, §§ 28-35. In
brief, the pertinent statues provide that any competent adult may designate another person
or corporation as that person's "attorney-in-fact.” See Minn. Stat. § 523.01 (2001). A valid
power of attorney must be (1) in writing, (2) dated and (3) signed by the principal (or in the
case of a signature made on behalf of the principal, acknowledged by a notary public). See
Id. A written and dated power of attorney that purports to be signed by the principal is
presumed to be valid. All panies may rely upon this presumption except those who have
actual knowledge that the power of attorney was not validly executed. See Minn. Stat. §
523.04 (2001). In a power of attorney, any expiration date must be stated in terms of a
specific month, day and year. Expiration dates not stated in this way have no effect. See
Minn. Stat. § 523.075 (2001).

Additionally, as mentioned above, Minnesota case law cites approvingly to 3 Am.
Jur. (2d) Agency, §§ 28-35. See, c.g., Estate of Adams v. First National Bapk of St. Paul,
150 N.w.2d 37, 41 (Minn. 1967) (citing to 3 Am. Jur. (2d) Agency, §§ 28, 33 for the
proposition that parol evidence may not override the plain language of a power of
attorney).

The 3 Am. Jur. (2d) Agency, §§ 28-35, in pertinent pani, provides that it is the
general rule that a power of attorney must be strictly construed. Under this rule, the power
of attorney will be held only to grant those powers that are specified in the instrument and
the agent may not exceed or deviate from the authority given to the agent by the power of
attorney. See 3 Am. Jur. (2d) Agency, § 31. In instances where a power of attorney gives
general authority, the authority given is construed strictly so as to exclude the exercise of
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any power that is not warranted either by the terms actually used or as a necessary means of
executing with effect the authoarity given. Sce Id. at § 32,

Delaware case law provides that powers of attorney may be general or limited in
scope. Sce Power of Attorney and Representation in Court, 2000 Del. Fam. Ct. Lexis 43,
44 (2000). Additionally, powers of attorney are held to be more strictly construed than
other contracts. See Realty Growth Investors v. Council, 453 A.2d 450, 455 (Del. 1982).

Furthermore, like Minnesota, Delaware case law cites approvingly to the 3 Am. Jur.
(2d) Agency, §§ 28-35. See e.g., Power of Attorney and Representation in Court, 2000
Del. Fam. Ct. Lexis 43, 44 (2000) (citing to 3 Am. Jur. (2d) Agency, § 23 for the definition
of a power of attorney). The same arguments made under Minnesota law above, therefore,
apply equally in the case of Delaware.

Under Delaware and Minnesota law, a power of attorney is to be strictly construed.
The power of attorney granted by Mr. Rossi to Mr. Chevedden only authorized Mr.
Chevedden to act on behalf of Mr, Rossi for the proposal to redeem 3M’s poison pill. It
did not state “represent me and this proposal or other proposals.” The power of attorney
granted by Mr. Rossi is not sufficient to authorize Mr. Chevedden to file an amended
shareholder proposal on his behalf.

Request

Based on the foregoing, 3M respectfully asks the Staff to concur in 3M's decision
to omit the Proposal from the Proxy Materials.

Should the Staff disagree with these conclusions or desire additional information 1o
support 3M’s position, we would appreciate an opportunity to confer with the Staff about
these matters before the Staff issues its response. If you have any questions about any
aspect of this request, please feel free to call me at (651) 733-2204.

Sincerely,

/s/ Gregg M. Larson

Gregg M. Larson

c: Mr. John Chevedden




JOHN CHEVEDDEN
PH & FX

2215 Nelson Avenue, No. 205
310/371-7872

Redondo Beach, CA 90278

6 Copies | . February 16, 2002
7th copy for date-stamp return Via Airbill

Office of Chief Counsel

Mail Stop 0402

Division of Corporation Finance
Securities and ExchangeCommission

450 Fifth Street, NW [ L8
Washington, DC 20549 ;O3S
Response to company February 8, 2002 letter & :; ;’f
SEM
Minnesota Mining and Manufacturing Company (MMM) = :‘iﬁ
Shareholder Response to Company No Action Request @ ;:,,g
Established Corporate Governance Proposal Topic 2,‘ :;,3;

Ladies and Gentlemen:

This responds to the company letter deliveredon February 15, 2002, yet dated 7-days earlier.

A) The company does not reconcilewhy any significanceor priority is intended to be given this

late company letter.
B) This is evidencedby the low priority the company assigned for delivery of the letter.
C) This is particularly relevant consideringthe short-span for rule 14a-8 Staff reviews.

D) The company does not reconcileor defend the company’s repeated hampering the function of

rule 14a-8 that requests that investor input be made as soon as possible.
E) The January 25, 2002 letter that the company received cited that the company was

responsible for at least a 5-day investor party delay.
F) The company does not explain the relevance of stock ownership of a person or persons in

addition to the proponent of a rule 14a-8 proposal — in this case in addition to Mr. Nick Rossi.

G) The company did not address any of the 19 issues in the January 25, 2002 letter to the
Commission.

The following points from the January 25, 2002 letter to the Commission may be additional
weaknesses in the company attempt to meet its burden of proof.
This includes the burden of production of evidence.

1) [1 corresponds to the page number in the company no action request]

Page one states VIA FEDERAL EXPRESS. The investor party received the letter 6 days after
the date of the company letter. This seems to hamper the function of rule 14a-8 because the
Staff requests that investor input be made as soon as possible. The company is thus responsible

for at least a 5 day investor delay.




1) This delay could put the company in the position of defending whether the company has
acted in a manner that should disqualify the company no action request from further review or
send the company no action request to the end of the line for Staff review.

2) Laundry list:

The company gives a laundry list of cases, but no specific annotations in order to analyze
whether the company uses an invalidor valid a) reasoningor b) comparison process.

2) Under the structure of the company claim, it would make sense to have a vote on the pill if the
company adopted a pill before the annual meeting— which the company could do.

2) Missing link: '

No company guaranteethat a pill cannot be adopted before the annual meeting.

2) The company does not claimthat the individualinvestor should be able to predict whether the
company will have a poison pill within the 4 month span before the annual meeting.

2) Missing connection:

The company fails to note that following The Boeing Co. (Feb. 23, 1999) Staff review, Boeing
published certain specific proposal text that was initially challenged. The company does not
distinguish whether the text the company is challenginghere is similar to the text Boeing
published after the Boeingchallengefailed.

2) The company gives no basis for the company claim that certain summaries are “biased” and
“inaccurate.” |

3) Contradiction:

The company characterization of “strong evidence”is contrasted with a “general” limitation — all
within the same sentence. S

3) Company fallacy:

Accuracy requires only the investor to publish two-sides of an issue.

3) Begs the question:

If there are 3-sides what does the company suggest the investor to do.

3) Part-whole Fallacy:

The company claims that since it characterizes 8-lines in Power and Accountability as not
supporting this proposal, it is conclusive that no information in the entire book supports the
investor text. '

3) Company fallacy:

The company claims that if the company can find one conclusion in a study it conclusively
eliminatesthe possibility of finding another conclusion in the study.

3) Text from Power and Accountabilityis attached.

3) If certain 3M investors do not support this proposal, it does not prove that the position of
the Council of Institutional Investors changes.

4) The company claims that since there are “extensive limits” the board could never make a
mistake.

4) Company fallacy:

Thus the company characterized “extensive limits” makes it conclusive that the board of
directors is immuneto human nature.

4) Company closing:

The company takes credit for beingan expert on reality.

4) The company also takes credit for expertise in reaching precise conclusions after
demonstrating its tendency to fallacy.




In summary, there now appear to be more than 19 issues with the conipany and its burden of
proof. ' '

The opportunity to submit additional supporting material is requested. If the company submits
further material, it is respectfully requested that 5 working days be allowed to respond to the
company material— counting from the date of investor party receipt.

Sincerely,

tg ;Elohn Chevedden

Shareholder
cc. MMM
Nick Rossi
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Gregg M. Larson Office of General Counisel

Asiistant General Counsel

and Assistant Secretary

February 8, 2002

VIA FEDERAL EXPRESS

Martin P. Dunn, Esq.
Associate Director (Legal)
Securities and Exchange Commission
Office of the Chief Counsel
Division of Corporate Finance
Judiciary Plaza
450 Fifth Street N.W.
"Mail Stop 4-2
Washington, DC 20549

Re:  Minnesota Mining and Manufacturing Company (“3M”) --
Proposal of Mr. John Chevedden

Dear Mr. Dunn:

This letter is in response to the letter I received from Mr. John Chevedden on
February 5, 2002, enOnn Shvedden on

While Mr. Chevedden adds the word “sharcholder” after his name, the facts are that
he is not a record holder and has not otherwise established that he is eligible to submit a
stockholder proposal to 3M. He has not provided any proof of ownership as requested in
my letter dated November 16, 2001, a copy of which is enclosed.

For all the reasons stated in my letter to ybu dated J anuary 2, 2002, 3M respectfully
asks the Staff to concur in 3M’s decision to omit the Proposal from the Proxy Materials.

Sincerely,

Gregg M. L

Enclosure

¢ Mr. John Chevedden

Minncsota Mining and
Manufacturing Company

PO Box 33428

St. Paul, MN 55133-3428
612 733 2204

612 736 9469 Facsimile




Grogr M, Larson Office of Genernl Counsel..
Assistant General Counsel .
and Assistant Sccretary

November 16, 2001

John Chevedden

2215 Nelson Avenue, No. 205
Redondo Beach, CA 90278
SENT VIA FAX 310.371.7872

Dear Mr, Chevedden:

We received your letter dated November 5, 2001 that was sent fo us by fax on
November 6, 2001 regarding a proposal for inclusion in our proxy statement in
connection with our annual meeting on May 14, 2002.

Under the rules of the Securities and Exchange Commission, in order to be eligible to
submit a proposal for inclusion in 3M’s proxy statement, you must have continuously
held at least $2,000 in market value for at least on¢ year by the date you submit your
proposal, and you must continue to hold those securities through the date of the

shareholders’ meeting.

Since you are not a registered shareholder, please submit a letter from your brokerage
firm who is the “record” holder of your shares verifying that, at the time you
submitted your proposal, you continuously held your 3M shares for at least one year.
Please also include your own written statement that you intend to continue to hold
your 3M shares through the date of 3M’s shareholders’ meeting.

As of the date of this letter, we have not received the written statements from your -
brokerage firm or from you as required by the SEC rules. Your response correcting
these deficiencies must be postmarked, or transmitted electronically, no later than 14
days from the date you received this letter, Failure to provide the information required
by the SEC rules within this 14-day time frame will allow 3M to exclude your
proposal from its proxy statement, After receipt of your response, we will provide
you with our position on your proposal, mcludmg other possible grounds for
exclusion from 3M’'s proxy statement.

Please call me if you have any questions.

Sincerely,

gg M. Larson

Minnesota Mining and
Muanufacturing Cempany

PO Box 33428

St. Puul, MN $5133-3428
651 733 2204

651 736 9469 Fax




JOHN CHEVEDDEN .
2215 Nelson Avenue, No. 205 PH& FX

Redondo Beach, CA 90278 310/371-7872

6 Copies January 25, 2002
7th copy for date-stamp return ViaUPS Air

Office of Chief Counsel

Mail Stop 0402

Division of Corporation Finance
Securities and ExchangeCommission
450 Fifth Street, NW

Washington, DC 20549
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Minnesota Mining and Manufacturing Company (MMM)
Preliminary Shareholder Response to Company No Action Request
Established Corporate Governance Proposal Topic

3

Ladies and Gentlemen:

This is respectfully submitted in response to the Minnesota Mining and Manufacturing
Company (MMM) no action request. It is believed that MMM must meet the burden of proof
under rule 14a-8.

The following points may be weaknesses in the company attempt to meet its burden of proof.
This includes the burden of production of evidence.

1) [1 corresponds to the page number in the company no action request]

Page one states VIA FEDERAL EXPRESS. The investor party receivedthe letter 6 days after
the date of the letter. This seems to hamper the function of rule 14a-8 because the staff requests
that investor input be made as soon as possible. The company is thus responsible for at least a 5
day investor delay.

1) This delay could put the company in the position of defending whether the company has
acted in a manner that should disqualify the company no action request from further review or
send the company no action request to the end of the line for staff review.

2) Laundry list:

The company gives a laundry list of cases, but no specific annotations in order to analyze
whether the company uses an invalid or valid a) reasoningor b) comparison process.

2) Under the structure of the company claim, it would make sense to have a vote on the pill if the
company adopted a pill before the annual meeting— which the company could do.

2) Missing link:

No company guaranteethat a pill cannot be adopted before the annual meeting.

2) The company does not claim that the individualinvestor should be able to predict whether the
company will have a poison pill within the 4 month span before the annual meeting.

2) Missing connection:

The company fails to note that following The Boeing Co. (Feb. 23, 1999) staff review, Boeing
published certain specific proposal text that was initially challenged. The company does not

(3A13334



distinguish whether the text the company is challenginghere is similar to the text Boeing
published after the Boeing challengefailed

2) The company gives no basis for the company claim that certain summaries are “biased” and
“Inaccurate.”

3) Contradiction:

The company characterization of “strong evidence”is contrasted with a “general” limitation — all
within the same sentence.

3) Company fallacy:

Accuracy requires only the investor to publish two-sides of an issue.

3) Begs the question:

If there are 3-sides what does the company suggest the investor to do.

3) Part-whole Fallacy:

The company claims that since it characterizes 8-lines in Power and Accountability as not
supporting this proposal, it is conclusive that no information in the entire book supports the
investor text.

3) Company fallacy:

The company claims that if the company can find one conclusion in a study it conclusively
eliminates the possibility of findinganother conclusion in the study.

3) Text from Power and Accountabilityis attached.

3) If certain 3M investors do not support this proposal, it does not prove that the position of
the Council of Institutional [nvestors changes.

4) The company claims that since there are “extensive limits” the board could never make a

mistake.

4) Company fallacy

Thus the company characterized “extensive limits” makes it conclusive that the board of

directors is immune to human nature.

4) Company closing: '

The company takes credit for beingan expert on reality.

4) The company also takes credit for expertise in reaching precise conclusions after
~ demonstrating its tendency to fallacy.

In summary, there appear to be 19 above issues with the company and its burden of proof.

The opportunity to submit additional supporting material is requested. If the company submits
further material, it is respectfully requested that 5 working days be allowed to respond to the
company material— counting from the date of investor party receipt.

The opportunity to submit additional shareholder supporting materialis requested.

Sincerely,

; John Chevedden

Shareholder
cc: MMM
Nick Rossi




Source: Power and Accountability
1,000 Poison Pills

The pill is a "doomsday device," with such potent wealth destroying characteristics that no
bidder has ever dared proceed to the point of causinga pill actually to become operative.

In either case, the pills have the potential to act as doomsday machines in the event of an
unwanted control contest, providing a target's board with veto power.

All the board has to do is refuse to redeemthe pill over takeover bids, even if they are in the best
interest of target shareholders.

All poison pills raise questions of shareholder democracy and the robustness of the corporate
governance process. They amount to major de facto shifts of voting rights away from
shareholders to management, on matters pertaining to the sale of the corporation. They give
target boards of directors absolute veto power over any proposed business combination, no
matter how beneficialit might be for the shareholders; all the board has to do is refuse to redeem
the pill, and no bidder would dare trigger its poison. Yet because they are implemented as
warrants or rights offerings, the plans can be put in place without shareholder voting approval,
under state law, which controls corporate governance.




DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have
against the company in court, should the management omit the proposal from the company’s
proxy material.




March 18, 2002

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Minnesota Mining and Manufacturing Company
Incoming letter dated January 2, 2002

The proposal requests the board of directors to redeem any poison pill previously
issued unless it is approved by 3M’s shareholders. '

There appears to be some basis for your view that 3M may exclude the proposal
under rule 14a-8(i)(10) as moot. The staff notes 3M’s representations that it does not
have a poison plan in place. Under the circumstances, the staff will not recommend
enforcement action to the Commission if 3M omits the proposal from its proxy materials
in reliance on rule 14a-8(i)(10). In reaching this position, we have not found it necessary
to address the alternative basis for omission upon which 3M relies.

Sincerely,

Jennifer Gurzenski
Attorney-Advisor




